[O085 o

OMB APPROVAL
FORM D UNITED STATES OMB NUMDET: ... eeeeeeeresrens
| SECURITIES AND EXCHANGE COMMISSION Expires: ..
Washlngton D.C. 20549 Estlmated average burden
— ' hours perform............ccccecevvrmrervisrmirnns
FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
07084151 UNIFORM LIMITED OFFERING EXEMPTION ' '
DATE RECEIVED
Name of Offering ([0 check if this is an amendment and name has changed, and indicate change.)
: Private Placement of Serles C Preferred Stock {and the underying Common Stock issuable upon conversion thergof) A\\
Filing Under (Check box{es) that apply): O Rule 504 [ Rute 505 < Rule 506 [ Section € N7 e
Type of Filing: X New Filing 3 Amendment o RECE’VED
L
A. BASIC IDENTIFICATION DATA \< Og o M§€\
1. Enter the information requested about the issuer -%\ * Uy ) \
Name of Issuer [ check if this is an amendment and name has changed, and indicate change. \"%x /M
Gentus.com Incorporatad (flkfa MarketingGenius, Inc.) <\ 186

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephchluding Area Code)

1400 Fashion Island Boulevard, Suite 500, San Mateo, CA 94404

i Address of Principal Offices {(Number and Street, City, State, Zip Code) TBPWSQ Area Code)

{if different from Executive Offices) same as above
Brief Description of Business: Markating Software ‘{ \m ] 0 2007
Type of Business Organization m L ]’HOMSON
B corporation [ limited partnership, already formed oth r(pﬁmm
O business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: I 1 2 | | 0 |— 4 1 [ Actual O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
V.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where o File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Eive (5) coples of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the infermation previously supplied in Parts A and B. Part E and the appendix

GENERAL INSTRUCTIONS
| need not be filed with the SEC.

Filing Fee: There is no federa! filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {(ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, faiture to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained In this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or mare of a class of equity securities of the issuer;
« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter & Beneficial Owner & Executive Officer &2 Director [ General and/or Managing Partner

Full Name (Last name first, if individual). Thompson, David

Business or Residence Address (Number and Street, City, State, Zip Code): One Waters Park Drive, Suite 250, San Mateo, CA 94403

Check Box(es) that Apply: 0 Promoter [X] Beneficial Owner I Executive Officer Director O General and/or Managing Partrer

Full Name (Last name first, if individual): Seid!l, Robert

Business or Residence Address (Number and Street, City, State, Zip Code): One Waters Park Drive, Sulte 250, San Mateo, CA 94403

Check Box(es) that Apply: [0 Promoter ) Beneficiat Owner [ Executive Officer (A Director [ General andfor Managing Partner

Full Name (Last name first, if individual): Coleman, Mary

Business or Residence Address {Number and Street, City, State, Zip Code): 361 Lytton Ave, 2nd Floor, Palo Alto, CA 94301

Check Box(es) that Apply: ] Promoter [] Beneficial Owner O Executive Officer Director O Genera! and/or Managing Partner
Full Name (Last name first, if individual): Ritter, Gordon

Business or Residence Address (Number and Street, City, State, Zip Code): 160 Bovet Road, Suite 300, San Mateo, CA 94402

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer B Director [0 General and/or Managing Partner
Full Name (Last name first, if individual): Schoendorf, Nancy

Business or Residence Address {Mumber and Street, City, State, Zip Code): One Waters Park Drive, Suite 200, San Mateo, CA 94403

Check Box{es) that Apply: [ Promoter & Beneficial Owner [l Executive Cfficer O Director [ General andfor Managing Partner

Full Name (Last name first, if individual): Pacven Walden Ventures V, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 361 Lytton Ave, 2nd Floor, Palo Alto, CA 94301

Check Box(es) that Apply: [ Promoter B Beneficial Owner [ Executive Officer 1 oirector [0 Genera) and/or Managing Partner

Full Name (Last name first, if individual); Emergence Capital Partners, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 160 Bovet Road, Suite 300, San Mateo, CA 94402

Check Box{es) that Apply.  [] Promoter X Beneficial Owner O Executive Cfficer O Oirector [0 General andfor Managing Partner

Full Name (Last name first, if individual): MDYV VI, L.P. (as nomines)

Business or Residence Address (Number and Street, City, State, Zip Code): 3000 Sand Hill Road, Building 3, Suite 290, Menlo Park, CA

Check Box{es) that Apply:  [[] Promoter (] Beneficial Owner [ Executive Officer [ Director [0 General and/or Managing Partner

Full Name {Last name first, if individual}: Accoel IXL.P.

Business or Residence Address {Number and Street, City, State, Zip Code): 428 Unlversity Avenue, Palo Alto, CA 84301
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?....................... 8 DXy
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIAUAIT............ccverivinieinenerere s eeeeseeseenenes $1.7349
Yes Mo

3. Does the offering permit joint ownership of @ SINGIA URILT..............coveeceeiecceesecie e sesete s st eeenne e = O
4,  Enter the information requested for each person who has been or will be paid or given, directly or indirectty,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. if more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individUal StaLES). .. ...t e e et eer s [ Al States
Ola Ora Orzr Owrl Owca Ocol Ocn OPey Qe OrFy OwleAa OmMg Oo
O Opny Opa Owrs] Okl Oral OmeE) Omoy Oma Oy Cmany O s O Moy
Omm Ome Omvy ONH O OmM Ny ONe) Owo) O©H) O©K O©Ry OPA
Orn Ose Oisor Oy Oma Owpn Ovn Ova Owa Oww] Owg Owy OPR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Deater
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual S1ates).........cooii i e e e e O Al States
Ord Ork Orzr Ore OwcaA Oreo O Ompe Opc OFg OwAa OrFEp O
Om OmN Ora Owks) Oxyl Orar Ome) Omo) Oma) Oy Oy Oms) O Mo
Omm Omwel Omv ONH Omg OWNv O] OWNC OWD) OoH Ok [O©or OPA
Owrg Oiscy Omsbl OmN Omxy On Owvn Owvay Owa) O] Owl) Owy] O[PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual States).............c.cccvie i (1 Al States
Oy Ok Ozl Orey Oweca Owece) Oren Ope Orec Gra Owea OMH) O
O O Opa Owks) Oyl O Om™e) Omo) OmA) Oy O O s) O mo)
Omn Omnel Omnv OwH OmNg Oy O] ONe) OnNey OeH OreK O©r) 0Pl
Ory Oirsc) QOwso) OoN Opx On Ovm Owva Owal Owv; O Oy PR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4,

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0° if answer is “none” or “zero.” |f the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
[T USROS | $
U ettt e e e e e e bbb ea b b e ek be s R g S L e b f e Re ekt ea b s E e abeen ke et e s bans $ 18,075,056 $ 16,951,160
X Common & Preferred
Convertible Securities (iNCluding WaIMaNES) ... srssseres D $
Pamtnership INBRESES .......ccovvecriie e e rerse e rses s e s snesse s r e s bn s e e nan see s e s snnananns $ $
Other (Specify) ) U $ $
TOML ..o e e e e e s $ 18,075,056 $ 16,951,160
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persens who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or "zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTBIEA INMVESIOMS L...vee et cesn et s e s eben s sa b e srebesesab ek e b eae b sesbessassbebesssebssbsasrs 14 $ 16,951,160
NON-8CCTEAIET INVESIONS ....ececvviri vt e srvans e s sreassns e s s rrnse s sberasen e e sesrerensasens 0 $ 0
Total (for filings under Rule S04 0Nly)........coceeeciicircrccr s esen e anes e $
Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIB BOB ... et a 00 b e 104001 e b 04 04040014 P04 28R40 1A PRR 4 E RO bR eead b 1E R b a bR a0 N/A $
REGUIGLION A ...t enreae s e sees e st e bbb shosaeba bbb 00 Btk £ s nbasa st sb bt raann e NJA $
Rule 504 NIA $
TOA) ..o reeets it sttt saseesee st e st eraes e st e ae s et eess et e s et s s et et n e e eseieas e s srrsaneseee s e nnn et ereeies $
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer,
The information may be given as subject to future contingencies. (f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSIAr AGENE'S FBOS ..oevivrrceererceercss st erense s vase e sascsasasevase sossnss st sase s ees s aras s mhmsassshss e s e s sa b cesmen oo O $
Printing and ENGraving COBIS ........oocovurvursemerereseteaes s seseraessases e essntaseasssabesesenss s eessresonsssesesaneasesessesaraneants O $
LEGAI FBOS ........covericveuieesetrese e ssse e sreses s essesrnesssssessssresasssssossess essesestsese s esamaseses e seusaseassinssessunensassssesonerases O $
ACCOUNING FEES .......oooveomeeoeeesessievasesissessssessessssssassesssessasessossassssessssssisessessnsesererassssossassasosssssossesssescersess L] $
ENGINEEMNG FBES....c.ccciiiiiiiiiiiris sttt rrrns st r e as s rrnrrrse e s st e h e s anae e e ma e s tas st e s rnta s s e en i nean s b e 0as O $
Sales Commissions (specify finders’ fees Separately) ............cococovvvvvorrei i vconiissnessrsessscsneessersenees. L $
Other Expenses (identify) ) OV I | $
TOAL ..ot eecemeere s s b sbeb s ea b bt are s e Aaba bbb e b st eA s s e b e R e ARt s nReR S E R es SaraeEeReReErE TR TAeAR e R AR e se et s naren O $
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furmshed in response to Part C—-Question 4.a. This difference is the $ 18,075 056

“adjusted gross proceeds t0 the ISSUEE. . ... ... i iistee e eoememeeeseereees e en et eeaene

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed muyst equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.
Payments to
Officers,
Directors & Payments to
Affiliates Others

Salanies BNd BES .o ettt e ee et aeen s

PUrchase of real State ......c..cccceeiieiiicei et aras e e

Purchase, rental or leasing and installation of machinery and equipment...........

< v | [
@ | | |

Construction or leasing of plant buildings and facilities ................cccceeeeeerevene.

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant to a merger...

Repayment of indebledness ... et

WOIKING CEPIAL .....cvviceceririreesreris e et eenc et eassss s sa s vessaeae rasessr s sansstas 18,075,056

Other (specify):

@ [ | |V 1A

R OOX®ROO O0O0O00

R L L L S B |

$ 18,075,056

Oo0OO0DO0OOoOO0ODO0O OooOooao

R S 18,075,056

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer te furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type} Signature Date
Genius.com Incorporated Novomberlz 2007

Name of Signer (Print or Type}) Title of Signer (Rrint o Typeig_)( ﬂ_\
David Thompson President -

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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